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Attached is a red line version of the draft settlement agreement that I believe accurately reflects the present agreement 
of the parties. The one issue that is not addressed in the attached agreement is the lien filed by Waste Express, but I 
believe that that may be an issue that should be resolved directly between River City and Waste Express. I have a call 
into Chicago Title to try to get a bit more information about the Waste Express lien issue, and I will let you know what I 
learn from Chicago Title as soon as that conversation occurs. 

Please let me know as soon as you can whether you have any questions or concerns regarding the proposed changes to 
the settlement agreement. I will be glad to discuss them with you. 

Additionally, because of the time sensitivity of this matter and as a courtesy, we will agree to prepare the necessary 
escrow instructions (subject, of course, to your review and approval). 

I look forward to hearing from you. 

Best, 
Stephen 

Stephen M. Feldman 1 Perkins Coie LLP 

1120 N.W. Couch Street 
Tenth Floor 
Portland, OR 97209-4128 
PHONE: 503.727.2058 
FAx: 503.346.2058 
E-MAIL: sfeldman@perkinscoie.com 

J] Please consider the environment before printing this email. Thank you. 
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SETILEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS 

DATE: February_, 2014 ("Effective Date'') 

THE PARTIES 

This s~ettlement a~reement and Mutual Release of All Claims ("Agreement") is executed by and among 

River City Environmental, Inc. ("River City" ), on the one hand; and Dave Ellis, Pamela Ellis, and Farouk4 

AI-Hadi (collectively "Owners") , on the other hand. 

RECITALS 

1. Owners are the owners of the real property located atknown as 140 Queen Ave SW, Albany, OR 

97322 ("Property"), as legally described in the Claim of Construction Lien dated January 9, 2014, 

and recorded January 10, 2014, as Document No. 2014-00290, in the Office of the County 

Recorder of Linn County, Oregon ("Lien 1"). 

2. EPA required Owners to perform certain environmental remediation activities on the Property 

and Owners hired River City to perform certain improvements on the Property those activities, 

and the activities were performed between on or about October 13, 2013 and on or about 

December 30, 2013 ("Project 1"). _The Invoice for this project ("Invoice 1") is included in "Lien 

1; ' and is an accl:lrate and reasonaiJie •Jall:lation of River City's services. 

3. Owners hired River City to perform certain additional remediation workimprovements on the 

Property, and that work was performed between on or about December 11, 2013 and January 8, 

2014 ("Project 2"). _The Invoice for this project ("Invoice 2") is included in the Claim of 

Construction Lien dated January 29, 2014, and recorded January 29, 2014, as Document No. 

2014-01024, in the Office of the County Recorder of Linn County, Oregon ("Lien 2" t and is an 

acc~:~rate and reasonaiJie \'al~:~ation of Ri•1er City's services. 

4. Invoice 1 is for $368,869.76. 

5. Invoice 2 is for $121,252.80. 

6. River City completed Project 1 and Project 2 to the satisfaction of Owners. 

7. River City recordedtueG Lien 1 and Lien 2 against the Property on January 10, 2014 and January 

29, 2014, respectively. 

8. On Monday, February 3, 2014, Owners paid $91,992.15 to River City for Project 2. _This payment 

shall be credited against Lien 2. _As of the Effective a.Qate of this a~reement, Owners have 

made no other payments on either Project 1 or Project 2. 

9. Owners intend to sell the Property to Pacific Cast Technologies, Inc. ("Buyer"). 

10. Owners will obtain title, free from liens and enc~:~miJrances, to the assets shown in Addendum A 

(collectively "Transferred Assets") upon the final approval of a settlement agreement outlined in 

Document 378 of the bankruptcy proceeding In re Absorbent Technologies, Inc., in the United 

States Bankruptcy Court in the District of Oregon, Case No. 13-31286-tmb7. 

AGREEMENT 
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11. The Recitals above are incorporated into this Agreement and made a part hereof as if separately 

stated herein. 

12. Owners will instruct Chicago Title Company, in its capacity as escrow agent in connection with 

the anticipated sale of the Property ("Escrow Agent11
), to pay $225,000 to River City from the 

proceeds of the pending sale of the Property to Buyer, with such payment fully satisfyingffi-M.l 

payFRent of Lien 1. 

13. Upon Owners obtaining title to the Transferred Assets, Owners will promptly execute 

appropriate documentation to transfer such titleownership of the Transferred Assets to River 

City, with such transfer oftitle fully satisfying in full payFRent of Lien 2. 

14. By no later than 1:00 p.m. on February 14, 2014, River City will deposit executed releases of Lien 

1 and Lien 2 with e£scrow Agent and will instruct ef.scrow Agent to record the releases of Lien 1 

and Lien 2, at the expense of Owners,~ as soon as e£scrow Agent has--seAt delivered to 

River City the $225,000 payment described in paragraph 12 above.to River City. _I f e£scrow 

Agent does not-seM deliver the $225,000 to River City by February 28, 2014, then River City will 

withdraw the lien releases from escrow. 

15. Owners and River City will jointly instruct e£scrow Agent to hold back $100,000 from the 

proceeds of the sale of the Property to Buyer and keep this amount in escrow. Owners and 

River City will jointly instruct Escrow Agent to: (i) deliver the $100,000 to Owners upon written 

notice to Escrow Agent that Owners have transferred their title to the Transferred Assets to 

River City; or, alternatively, (ii} deliver the $100,000 to River City upon written notice to Escrow 

Agent that the settlement agreement referenced in paragraph 10 above was not finally 

approved. reserve $173,130.41 in escrow ~:~ntil March 15, 2014. Ovmers and Rho~er City will 

jointly instr~:~ct escrow to pay $173,130.41 to Ri•1er City on March 15, 2014 if the O•Nners ha•1e 

not obtained clear and valid title to the Transferred Assets or transferred clear and valid title to 

the Transferred Assets to Ri•.·er City as of March 10, 2014. O•Nners and Ri•1er City will jointly 

instr~:~ct escrow to pay $173,130.41 to O•Nners ifthe Owners have obtained clear and 't•alid title 

to the Transferred Assets and h~ve transferred title to the Transferred Assets to River City by 

March 10, 2014. 

16. River City agrees to shall remove (including any necessary disconnection or disassembly). at the 

expense of River City, all Transferred Assets from the Property by no later than 45 days after the 

Effective Date of this Agreement ("Removal Period"). Owners shall provide River City with 

access to the Property at all hours during the Removal Period. The parties recognize and agree 

that time is of the essence with regard to the removal of the Transferred Assets, and that 

Owners could sustain serious economic injury if all of the Transferred Assets are not timely 

removed from the Property within the Removal Period. River City agrees to exercise due care 

during its removal of the Transferred Assets from the Property. River City also agrees to accept 

the Transferred Assets in their condition as-is, and without any warranty or representation by 

Owners as to the quality of the Transferred Assets or their fitness for any particular purpose. 

within the ReFRoval Period. The ReFRo't•al Period •Nillbegin on the first day ~:~pon which the 

Owners provide River City with clear access to the Transferred Assets. The ReFRoval Period •Nill 

not begin ~:~ntil Ovmers have transferred ownership of all Transferred Assets to Ri•1er City. The 

ReFRoval Period will r1:1n for thirty (30) days. The thirty (30) day ReFRoval Period will be tolled for 
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any day ~pon which Ri'ler City cannot remove the Transferred Assets due to inclement weather 

or limited access. 

-1&17. River City shall store and maintain the Transferred Assets, at the expense of River City, 

until such time as the $100,000 referenced above In paragraph 15 is either delivered to Owners 

or to River City. In the event that the $100,000 is delivered to Owners, then River City is free to 

use or dispose of the Transferred Assets as it deems fit. Alternatively, in the event that the 

$100,000 is delivered to River City, then River City shall continue to store and maintain the 

Transferred Assets, at its expense, for an additionall4 days, by which time Owners shall, at the 

expense of Owners, pick up and re-take possession of the Transferred Assets. 

17. Owners will pro'lide River City with access to the Property at all hours d~ring the Remo'lal 

Period. 

18. Owners 'Nill promptly remove an•t known and unknown UCC liens or other enc~mbrances ~pon 

the Transferred Assets at their sole expense. 

19. Ri'ler City and Owners agree that the Recitals abo1;e are acci:Jrate and tr~thf~l. 

~18. As of the Effective Date of this Agreement, Owners,_ on behalf of themselves and each of 

their respective past and present agents, partners, spouses, offspring, attorneys, alter egos, 

joint venturers, predecessors, successors, licensees, representatives, assigns, transferees, 

beneficiaries, heirs, and all other persons or entities acting on their respective behalves, forever 

discharge and release River City, and each of its past and present officers, directors, 

shareholders, employees, servants, agents, partners, members, attorneys, subsidiaries, 

affiliates, divisions, alter egos, parent corporations, joint venturers, predecessors, successors, 

licensees, representatives, assigns, trustees, transferees, beneficiaries, administrators, and all 

other persons or entities acting on its behalf (collectively "Parties Released by Owners"), from 

any and all actions, claims, debts, costs, expenses, damages, injuries, liabilities, demands, and 

causes of action at law or in equity of any kind, nature, and description, whether known or 

unknown, suspected or unsuspected, fixed or contingent, asserted or unasserted ("Claims of 

Owners"), that Owners have or may have against the Parties Released by Owners, or any of 

them, arising before, on, or after the Effective Date which arise out of or relate to Project 1, 

Project 2, Lien 1, Lien 2, or any oral agreements relating thereto. Owners represent, warrant, 

and agree that they are the sole owners of the Claims of Owners and that they have not 

transferred or assigned, and will not transfer or assign to any other person or entity, any of the 

Claims of Owners released by them herein, and that any such transfer or assignment shall be 

null and void, and Owners further agree to indemnify, defend, and hold the Parties Released by 

Owners harmless from and against any and all claims, actions, causes of action, demands, and 

liabilities based upon or arising out of any such assignment or transfer, or purported assignment 

or transfer.Owners, their present or former agents, attorneys, employees, and any related or 

s~ccessor person or entit•,·, co'lenant and agree ne'ler to s~e, initiate, ca~se to s~e, assist in 

instit~ting or permit to be instit~ted any proceeding or action against Ri'ler City, and/or any of 

its representatives, affiliates, predecessors, s~ccessors, and any employees (collectively "Parties 

Released by Owners") or to charge any ofthem 'Nith any contro'lersies, actions, ca~ses of 

action, demands or liabilities of any nat~re whatsoever relating to Project 1, Project 2, lien 1, 

lien 2, or any oral agreements relating thereto. O•.vners f~rther release the Parties Released by 
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Owners from any ana all claims, kno•.vn OF l-:lnknown, including, bl:lt not limited to, those which 

arise Ol:lt of or are in any way related to Project 1, Project 2, Lien 1, or Lien 2. 

19. As of the Effective Date of this Agreement, River City, on behalf of itself and each of its past and 

present shareholders, principals, members, directors, officers, employees, agents, partners, 

attorneys, insurers, parent corporations, subsidiaries, affiliates, divisions, alter egos, joint 

venturers, predecessors, successors, licensees, representatives, assigns, trustees, transferees, 

beneficiaries, administrators, and all other persons or entities acting on their respective 

behalves, forever discharge and release Owners, and each of their respective past and present 

agents, partners, spouses, offspring, attorneys, alter egos, joint venturers, predecessors, 

successors, licensees, representatives, assigns, transferees, beneficiaries, heirs, and all other 

persons or entities acting on their respective behalves (collectively "Parties Released by River 

City"), from any and all actions, claims, debts, costs, expenses, damages, injuries, liabilities, 

demands, and causes of action at law or in equity of any kind, nature, and description, whether 

known or unknown, suspected or unsuspected, fixed or contingent, asserted or unasserted 

("Claims of River City 11
), that River City has or may have against the Parties Released by River 

City, or any of them, arising before, on, or after the Effective Date which arise out of or relate to 

Project 1, Project 2, Lien 1, Lien 2, or any oral agreements relating thereto. River City 

represents, warrants, and agrees that it is the sole owner ofthe Claims of River City and that it 

has not transferred or assigned, and will not transfer or assign to any other person or entity, any 

of the Claims of River City released by it herein, and that any such transfer or assignment shall 

be null and void, and River City further agrees to indemnify, defend, and hold the Parties 

Release by River City harmless from and against any and all claims, actions, causes of action, 

demands, and liabilities based upon or arising out of any such assignment or transfer, or 

purported assignment or transfer.River City, its present or former agents, attorneys, employees, 

and any related or Sl:lccessor person or entity, covenant and agree never to sl:Je, initiate, cal:Jse 

to sl:Je, assist in institl:lting or permit to be institl:lted any proceeding or action against Owners, 

and/or any oftheir representatives, affiliates, predecessors, Sl:lccessors, and any emplo1•ees 

(collectivel•t "Parties Released by Ri\•er City") or to charge any of them •.vith any controversies, 

actions, cal:Jses of action, demands or liabilities of any natl:lre whatsoever relating to Project 1, 

Project 2, Lien 1, Lien 2, or any oral agreements relating thereto. River City fl:lrther releases the 

Parties Released by River City from any and all claims, known or l:lnknown, incll:lding, bl:lt not 

limited to, those which arise Ol:lt of or are in an•t way related to Project 1, Project 2, Lien 1, or 

hieR-b 

21. 

~·~2 0!-L. __ ~0bi-Yo'Niflnf€e~rs~re~pHr:ee54sea.~n=Ht:;a:wn*di-''W.V<aaflrr'Jalflnrt-t ~toe-MR~i·.ff.•e!fr~C.+1itE'1'/'-1t:f1hfaa+t -tOwv'llm~e:!-l'r:s-s-EO.,Y'I'IIIA'Hft h=He~T+<rFCalf'n.ss'R:fe*r'f4re~d:J-AA5!SS5te~ts 

free from any lien or encl:lmbrance. Owners agree to defend, indemnify and hold harmless the 

Parties Released by Owners from any and all claims, injuries, damages, losses or suits, including 

attorney fees, arising out of or in connection with claims by any person or entity that such 

person or entity holds an interest in, or lien against, any of the Transferred Assets. 

~21. The Parties represent that they fully understand the terms ofthis Agreement-aM 

release, that they have carefully read this aM reement, that they are represented by legal 

counsel or have had the opportunity to consult with legal counsel, and that they voluntarily 
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agree to the terms set forth herein as a complete settlement of any and all claims that Owners 

and River City may have against each other as set forth herein. _This a~reement extends to all 

agentsL-aOO principals, and subcontractors connected with the parties, as well as to any and all 

successors and assigns. 

22. This Agreement contains the entire agreement between the parties, and its terms are the terms 

of this release are contractual , not merely recitals .. They are not a mere recital. This Agreement 

supersedes all previous agreements between the parties, whether oral or written. This 

Agreement may not be amended except in writing executed by each of the parties hereto. 

M-:23. 

24. This Agreement may be executed by the parties in counterparts, if necessary, and still be fully 

binding. An electronic copy of a party's signature is valid and binding to the same extent as an 

original signature. 

25. Any provision of this Agreement that is deemed invalid or unenforceable shall be ineffective to 

the extent of such invalidity or unenforceability and shall be severed from the remaining 

provisions hereof without rendering invalid or unenforceable the remaining provisions of this 

Agreement. 

26. Should any of the parties successfully prosecute or defend any action, claim for relief, or other 

proceeding by or against any other party to this Agreement relating to any of the rights, duties, 

or obligations arising under this Agreement, that prevailing party shall be entitled to recover the 

reasonable value of its attorneys' fees, expert witness fees, costs, disbursements and other 

expenses, including, without limitation, such fees and costs arising before and at any trial, as 

well as on appeal. If a legal action is institl:lted to enforce any term of this agreement, the 

prevailing party in sl:lch action will be entitled to an award of reasonable attorney fees e)(pended 

in sl:lch action, l:lp throl:lgh trial and on appeal. 

27. This Agreement shall be governed by and construed in accordance with the laws of the State of 

Oregon. 

28. Each of the parties to this Agreement hereby represents, warrants, and covenants that he or she 

has the full power and authority to execute, deliver, and perform this Agreement and has duly 

authorized the execution, delivery, and performance of this Agreement. Each of the 

undersigned agents of the parties hereto hereby represents and warrants his or her authority to 

sign this Agreement for such party. 

~ 

27. The l:lndersigned fl:lrther state that they have carefl:llly read the foregoing release, that they 

l:lnderstand it, and that each signs the release as his or her O'Nn free act. 

28. This agreement sl:lpersedes all previol:ls agreements bet•Neen the parties, whether oral or 

written. 

The undersigned hereby agree to the terms of this Agreement as of the Effective Date set forth 

above., dated Febrl:lary ---.J 2014. 

River City Environmental, Inc. 
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By:---------­
Steve Mcinnis, President Dave Ellis 

Pamela Ellis 

Farouk AI-Hadi 
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